
ATTACHMENT

The former section 3.4 (b) of the CMS Settlement Agreement

reads as follows:

(b) Notwithstanding the provlslons of
paragraph 3.4(a) above, such Tentative Selectee or
Al ternate Selectee agrees to equally share all
revenues from its ownership and opera tion of the
cellular system wi th all Parties hereto on ~ pro
rata basis for a period of ten (10) years from the
date such cellular system become operational.
Thereafter all prof its, losses and distributions
shall be shared in proportion to the interests
acquired by the Parties pursuant to Paragraphs 3.1
through 3.3 of this Agreement.
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"UU MUO"t

'2!a1a P'''O:U Mat.DD!, (t:.IMa •....t a ) 1.. aDtezwd .bto

U1a 2ot1a day or ..y, 11.2 ...eat 'IT.!.!' 'lllCllPSOR, all iDtlyjda.l

(-aac:.pl'Ofta ), ELLIS ftC*PSOII ~OB, lID oregon aazpozaUcm

(aJ.TCa), »IC'JI·L OP~c CIft, DC., • ..., Jeraay COIpuzaUon

(-'-cell AtIUl~icW) aft4 AJIIUCIH ca,xDLU aftlfOD CORP., •••

Jersey carporatioft ( •.lacaUa).

ft~ .1. 1:Iae 801e aDaftb.older of ac. ftC 1& t:IIa

llCMftaH of tU non-v1nl1De oe11u1&r telepbane~ aarY1.ft9

t:U AUAntic C1~, • ." Jeney llatZ'opoli1:aD staUftl_1.Ana (auch

ayaua, 1Bc11J41ng all llca••s aDd aat:hor1&aUcma 1aau.d I'.r 1:be

Federal c: iZI1lcat1ca. cants.ion (wpcca) ~or aucIl~,

nf~~ baraiD ao11.tlcUvaly as 't!le -Syst:.aw.)

ftaapscm and c:uta1n others are parties t:o t:be cel1,alar.
IlUIavaant Barviaea· ..t:Uaut~t uec:ated by 2'baiPIOft GIl

April 7. 1186 (tEll. -CIIS &vr-ntW). fta CIIS .-at p:oyUes,

!nm alli., 1:bat •~ 1I&jority~ Of~~

lIo1cSen under t:ba acs~ (the -CIIS ConMDtW) ill~

to 'b'ana.fe: aonuol of *be ft:C 11.... ror t:.ba Sy8t8a. ...,.11

avu aft approxblataly '2" iIIta'eR 1Jl Qa S1R- 1Iftde% 'tIaa aIS. .

~t on ~. dab _reor.
~epboDa aDd Data~, Xnc:. (-msa ), 2b0lllP801l aBd me

ara parUu to an~ daUd JUM 12, 1'" (the 1IQr191Da1

tlf'DS ~.), as~ on Dec.b8r 5, 1'.', C14 _ ........sed

rurtbc' on~ 14, 1••7 (1:be -seaand 'ft)S AlMmdlllmta ) (t:1Ie
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orlg~ ms AgreDent 'together with the second ms ••eDcbleJI~,
zoefczec1 ~ iaare.1D i:opthar .. tile -ms ooc:aunts-) •.~ ••cond

~ &1Ie1ldJM!ftt pmporta to IIZ'ovida, -.on; ot1Utr tiJiDgII, 't!Iat

ftaapscm Mall aae hi- IMtst efforts 'to fora a J.iai1:e4~p

t'.o ac:t as the l.J.oenaee of t:be systea anc5 tilat Z'tC VOIIld GVft • 1.0'.
'.qeDer&1 pa.rt:Darshlp 1Dt:erest, lJbotIpson would OVD a 40.01' lbdted

partDerchip ut:c'eR aDC1 certain parties =tile am Agreuent or

i:bair .uccesaara would own, .1ft t:be ag;retiate, • 49.99' 1Dli:e4

partnership iD~es~. ~. Beconc! U)S Aaeftdilent also purports m

vrant Un1~ ~bas callular COrporation (-USCC") •• subsidiary

or S'DS, an opUcm 'to acquire ~ClllP8QZl'S l.1aita4 part:Dershlp

!ntarut and Z'1'C'. 9aMral parblerah1p iJrtarest 1.n auch

partlulrllhip an 8peC1fied tanas and ccmditlona.

~11, A1IOel1 Atlantic, ~on aDd B'1'C &Z'e parti.. b •

COntinqent Optlcm Ag'raaent dated Deceeer 30, 1987 (tile

-Original &acell AlJreaent-), as ~ed by~ Jlo. 1 i;o

IDdean1~y.~t anet Coni:1D9en~ Option~t 'CIaQd

~ a, 1'1' (t:be ·Pirst Allcel1 AaeD4aent-), and .. furtlaU'

allUded by~t Mo. 2 1;0 Con~1Dgent Option Aqr-m: daad

"y 22, 1"0 (the -S81:a1PS Allcell &aendIIent-) (the orlg1Dal ....11

~,~e F!ft=t Allae11.AllendlleDt an4 1:Jut Seccmd ~11

AJIeDdIIent re~erre4 'to bare1n collec1:1vely as 1:b. -Aacall

Aqre~t·). plZ'SUaftt t'.o vbieb, aIICDg other ~ing., Ancell

Atlantic granu i;o ~on • ccmtiDgent option (the -Dla.p1lOD

Option-) to' require AIIcell At.lantic t;o acquire all of ftOllP.cm.'8

.an4 ErC'. right, 'title and interest, both legal and equitaJ:»le, in
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tbe~ aM 21'C (c:oUaatively, 1:ba -%fttazat.W), -=exercisable in

ect:a1D oaDtiDgant ~ces:, i.JIa1U&Ung 111 t:be~ tbat: t:be

ms I'ocIment. are beld to 1M! 1IMDf0Z'CHb1e ~ ~1Jal jadpat. of •

oaurt of cozapet.en1; iw:1scU.ction.

on Kay 21, 1"0, ~p.on and ETC ~iled a CClIIPla1Dt ~or

declaratory relief in 'the Circuit court of 1:be stat.. of or8CJOft .

10r ~e county ot Mult:noaah (the .-coart:.) seek1.ng a declarat.ion

~ tile court 'that~ &econd ems Aaendaent vas void aft4

unenforceable. On April 10, 1"2, the~ entered ..

declaratory jDdgaent (t:he -Judpen't-) tiult, inter.AliA, tbe ms

DocuIIenb are 'VOid and. unenforceable. 'On April 23, 1112, 'l'DS

ri,1ec1 • ftO'Uce of appeal or the Judpent to t:b. CCAlrt or Appeal•.

or t:he Stat. of Oregan.

'1'boapaon desires b exerci.•• 1:be~ Opt:ian. ~ell

Atlantic desires t:o per1Ilt. suCh axarcis., and all partj.•• desire

= perfora 1:he Aacel1~, em the t;aras and concl1Uons ••t

1arth herein•

• OW, 'l'BIl:UFORI, tile parties bere'to, inteDcu'Dg 1:0 bl le9ally

IaouDd bereby, .agree as 101lova:

1. lX.rei•• at Sib. 'l'bPmR'0D Option. "ft. partie. qree

~t: t:be entry of tba~t cout.1tute1 an ·OpUcm ~t:. _

aw:h bra i. defiDec1 .1ft ~e AIIa.ll AIJr~t:1 aOOClZ'diJlVly, the

~DaPBon Option .bee... exerci.able on aM atter April 10, "1.',2

pursuant 1:0 its t:erIis. .~bi. Aqreeunt ahall ccmRitute

~CIIlPson's DOtic. to A1Icell.A'tlantlc of hi& iDtant.ian to exercise
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the ~aon Option as ~1nd t:bereby, .tell DOtice .Aace11

AU&!ltic . ::nu .is tiaaly tbeZ'laUDder.

2. ,'¥'tign prisa. ° fta t:uws and c:oD41t.10lU1 of tiW; section

2 are U 1.1eu of aft4~e Paragraph 4 of 1:be origiDal ~e11

Agraeaent, .. .-ended, ill 11:& entJ.rety. _cell AUantie Ball

pay"1'ballp~ :l 'the .following _ounu at tile following t:iaes, OIl 'the

~ollaviDg tuwa and ccm4itiollll, in full payaent ~or (1) t:.be

.gr• ...mts of ftaIIpson aDd ETC oanta11led ~in and (11) in~

event of • ~los1ng (a••uch una .t.s de.fJ.n~ in sect.loD 5 _low), 

~e uanstLr m Allca1l .AtlaIltlc of 1:h. znterest:

(a) on 'the date bereaf, AlaCell Atlantic shall pay 'to

4J:'baIpscm an .-aunt .iD cub of aeven Hundred ~ousanc1 Dollars

($700,000). Such aJIOUDt shall be non-refu,,".))le and 1Ibal1 be

J:'ata1necS by 'fhOllPSon J.n all eircuastances.

())) %f. c:1osing 0C0\1Z'S, ~en on t:.be CloaiDg Date (as

eucb~ J.s defined .111 8ectiOA $ ~), .A1Ica11 At1aDt1c .all
l

pay to~ an adcllUonal u.ount in c:aab of ODe K1111cm

Dollars ($1,000,000). SUch °alKftlnt 8ball .. ftDD-rafundable and

Sball. be TetaiDed by~ 1ft all a1.rc:aallt:anae.

Ce) (1) Xf. Clos1Dg occurs, tileD an the Clc.~

Dab, Aacell At~1o &ball dell'ftr to~OD • aRe ('tbe

-.oteW) 111 the prlDc1pal-.cnmt of one Killian F1ve~

Thousand Dollars ($1,500,000) (the -Principal A1IountW), payule

in h11 (subject 'to _bag deaed ~id .s aet :forth in aumectlan

2 (e) (111) ~lov) an the date (the -Principal Papent: DateW) wbJ.ch

J.s 1:he ~irst to Occur of:

· .



(A) 1:be eighth (8th) ann!versary of the

c~iDg Date; or

(8) 'the date on Vh1ch 'tbe Application (as

Reb tzra is defined in sUbsection 4(a) _lev) J.s approftd by 1:he

.cc by Pinal Orde: Cas suCh t.erm is defined in subsection 2 (9)

lMlov), ~l"8e of any 1;8ra or concU.tion uterially adverse to

~ll Atlantic or beall (in tbeir sale reasonable judgment),

provided t:ha~ t:bara aN aum DOGU~ court or FCC ac1;iaras

kiDg prosecuted. or overtly 'threatuec1 by !'OS, usee or &flY of

t:beir affil1atas, auccasaors or uslqns (collaetively, tile ems

Group-) which in the 80le ruaonable jUdgment of ~cell and

'-.cell Atlantic could result in • -Divestiture Event- (INch da~

be1ng the -FCC Pinal order DateW). ~ purposes of t:his

Agr-.nt, a -Divestiture Even~· ".DS (1) any :lien, clam Dr

other aftc::nmm'ance with respect to, or the iaposition of any

requ1.rcmeDt to cliveR, return ~o lfboapson, transfer ~o .y of 'the

2DS GroUp or otbezv1ae 1!lvclW1t.arily uuster ovnersbip of, any

_~lal portion or all of tile Il\tenat, m- (2) .. w.a~lal

~1rM.nt 'to' or cancellation or ~avocatiOll of -any af'~ YCe

l1cana.. ra1atbg ~ t:ba Systa. ftOa an4 arter til. ~1ftaipa1

Payaent Dat.e, all IIIIGmIts CN1nq aDdU' .the Bote aall .. paiel, -an4

-all -.eNnis paid aba11 .be !lon-refundable aDd ahall _ zoet.a1hed I:Iy

nOlipson in all clrcuasbnces.

(1iJ %!ltarest shall accrue on'the unpaid pr1ftcipal

.balance of 'the liob .~ • rate of seven and one-eiVbth percent (1

1/8') per annum, and shall be payGle on 'the ~aat INs1nesB ~y ot:
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..cb calendar acntb. ~OUov1Dg 1;be Closing Da'te and on t:.he :fint

t:o occur of the Pri.Dcipal ••y:aent Date or t;he dat;.e on 1dllob~

.ote is de4uled void pu:8UaJlt to subHction. 2 (e) (ill) belove All

1ntarut pa~ts _de shall- be JIOn-refundable aDd ahall be

""!.ned J:IY Dlaapcoft in all c:ircuIIsbDC'QS.

(lii) X~ t:he Pr1nclpal Payaant Dab bas DOt alrMdy

occurred. ~e Ifote ~l _ deaec! wld and of DO rurthI!r ~~

and effact ~raa and~ .uc:h d.ae,if any, as 1:1wre OCCQra a

oivesture Event by I"bal Ordar of t:be FCC or • coaLt.

(d) only J.D 'the evant 1:bat the .Gte !au JIDt pravioualy

IIeen daaae4 void .s _t forth in suJ:lseetion 2 Ce) (lli) aIxm!.1:hen

aD 1:be Principal Payaent Date, Allcall At1aDt1c Shall pay to

~&OD aD additional .-aunt 1n cash of !'Vo 1l11Uon Dollars

($2,000,000). Opon such p&pent, .uch _ount ellall be DOn-

2"atunda1:»la aDd Ball be retained by ~cmpson in au
clrcN11Stanees.

(e) (1) on the Pee PiDal order Data, .if uay.l and _ly

em sucb date, Aacell Atlantic &hall pay t;o !'bOllpacm aft add1~1Qft&1

·aaount J.D cash (the -.zarning8 PayaentwJe;rual t:cu (A) 1:be aaa of

(1) 50.01t of ftC'. zratained earnings _ of 1:he eDd of'tbe

calendar .,nt:b u.ediably preceding 1:be Closin9 Data (U tile

Closing Date is otbH" tilan the final JNslness day of a calen4ar

acmth) or as of -tba Cosing Date (if ~ Clos1ng Dat. i. 'the

f1Ml business day of • ~lendar aant:h), WbicbeYU' 1& applicable,

a. deterainecl by ETC in accordance with venerallY -accepted

accounting pr1ncipl.. consistently applied (the "J'.II.rDiDgs



~.) plus (2) ..en aount IlqUal t:o seven aDd ane-eipt:b percent.

(7 1/8') of t:!le DmiJ'I9s AIIOWIt calculate an a C"W'POWIl4ed per

&nIWJl _s1s ~or t:.h. period or ~e ~roa t:be Closinq DaUJ 'tbt'ou;h

't.be au em wt11cb U1e zans1Dg's Payaent is payal:Jle; rec1uce4 (1a1~

Dot below zero) by (8) t:be sua of (x) 50.01t of 'the~ of

each paYilent ..de ))y or on iJehalf of beell Atlantic art4/or me
pursuant to tile provisions at sw.ection 4(el belaw (an

-%Ddanlty boUIlt-) plua (y) an aJIOW\t equal U IIIIYan and one

elCJht:h percent (7 1/8') Dt each %nclanlty bo\mt calculated an a

caap0un4ed. per aNIUJl basic 'for 'the period of t1JIe f~ tile da1:e

or 'the aak1ng of eac::b suCh payaent 1:.broQgh 'the date on which 'the

Jtarn1ftg8 Paya.nt 1s payable•. Upon 811cb pa,.ent, .uch .-aunt

aball be non-rerundable and sball be retained bY Dmapsol1 J.n all

cirC\DIstances.

(i1) -rre shall provide written DOUce 'to ~OIIPSon

of 'the brn1ngs Aaount within Iliftety (10) day. follow1Jlg tile
I

elosiDg nat••

(Ul) lfotv1ths~lng t:be for8golftg, .bce1i

Atlantic'. oblipi;lan to llake tile Bamiftgs Payaat ua11

~t:e and be of DO ~orce anct effect at tIUCh u.., U any, ..

.tbare occurs a Dlvasi:lbu:e EVent by P.iDal order of the ~ or •

court.

(f) All pa,.ent:s to .be ..de hereunder by .bee11

Atlantic ~o ftompaon .ball be _de I:Iy wire uansfer of

i-Miat81y available funds to an account deslpate4 ill vrit1D9

by ~gmp.on.
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(9) As used 1Il t:bis .eeaeJ1t, aD GZ'der shall -

41_84 ~ be • -F1na1 order- Wban tile u.. for rUiDg a requas~

or claia for any possible adainistrative and/or judicial 2:elief

t:herefroa .bas expired without any auch fll1n; or cl.1II hav1ncz

!JeeD aade, Dr 1n 'the event any such f111n; or .cla11l has been

aaeSe, when it aDd any subsequent further ncb ri11nqs or claias

for rali~ sball have been disposed or favorably ~ 1:he iDt.eres1:s

.of Allaell Atlantic, Aacall,~= aM/or J:'l'C (a. t:be cas. aay

!Mt), and ~e t:ae for aecuring au possible f~er

edainistrative aDll/or judicial relief on appeal 1:bererroa cb.al1

bav. expired v1t:bout any such further filing or ela1a having beD

..cia, and at: any INch 'tiae tbere 1- Dot 1:ben pen41ftg any IIUCh

IlliDge or claiJIs, DO%' bas ~e .Pee. (if applicable) ~en i:be

order under reconsideration OD its own lIOtion.

3. Bepre,ent,ticJ\s and warranties.

Cal ~hcmpson and ETC berebY repruent and varrint 'to

'-eell Atlantic and beell a. follows:

(i) E'1'C i& • COJporat.1on dU.ly orp.nlzed, ya] i4ly

.xl.t.ifteJ aDd 1ft tJD04 atan4iDg under tile lan of til. at:at:e of

0l"eg0ll, aM baa tile cozpor~te authority to elate' 1JIW~ ~drII

J.b al:tllgat.lcms UDder this A;reaent.

(ii) fte axeeauon, _livery and perrorM.ftCe of

~is Agr...ant by B'l'C have __ duly authorized by all ~.aary

corporau .~lon. ~. Agraaent bas wen duly ccacuted by each

of ftOl!P.o~ and I:TC «ncS constl1:utas the legal, "Valid aJId J:,tMhlq

oblivation of each of ~.on aDd J:'1'C. enforceable against .,.ch
8
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of til_ in aacomance with its teras, except as the

..eatoraeabilit:y heraor ..y be affected by beJa'uptcy, 1Dsolvecy,

ieorgc1.aation, ~UdUlent 'transfer, aontoriua or .ia11ar 1&_ .

or equitable pr1ftclp1.es affecting' craclitars rights generally.

(iii) ~e execution uc1 delivery of this Agremumt

and tile COftS1IIIUtion Dr tis. 'transactions contemplated hereby does

BOt and vill not, vlt::h Dr vitilout the Viving of notice, 1:.be l.apse

of tiae, Dr both: (A) Z'e8Ult in the Wposition of aay Uen,

c1a1Jl or aftC'mbrance on or vi'th respect to·~ Int:.eres~; -(8)

'ftIRllt in tile breaCh of or confliat with any at tile 1:era aDd

prov181ons of tile Articles ot Incorporation or by-laws of ETC1 or

(e) other t:.ban 1ft connection vith obtain1ng1:he FCC approval

rRrarrad to in subsection 5 (a) ))elov, require (to '1'bclapson'a or

ETC's kDowlqe) i:ha cxmsent of any tilird party UDder. canf11=

with or result in a l:Ireach of or constiWte a default under any

applicable juc1;ment, decree, order or award at any ~,

90venmantal lxMSy or arJ)itrator, or any applicable la., zule or

requl.~lon blDdin9 upon or affectinq either ftallpSOn or m'C.. . .
(iv) ·••ither ~nwpson (vl1:h respeCt ~ t:be 8y8tea)

Dar J:1'C (in any respect) lias entered J.n1;o ally avn-nt Dtber

tiian (A) tile CIIS Agre.ct, (8) 1:be orig1fta1 ms~, as

a.e.nded, (C) the beell Agreeaent, (D) -t:he Xft4anity ..&gr_.snt

dated December 30, 1987 with bee11 Atlantic am Allcell, as

...eN!e4 (the -Aacell ~eanityAIJr-.nt-). (2) 1:I1e IDd_n1~.
.A9re_ent dated Kay ", 1910 (the -ETC Xndan~ty ~t") .in

favor of ~son, (P)""the Loan &;reaaent dated February 15,



.1,.sa, ... ..en4ad (the -lDan ~t·J with ProY~ JlatJ.anal

-aanlt (t:he .....), (G) 't.M Agreaent uted J)eoel:04r 30, U~7...

• en"ed, (the .Sv11:cb1ng A;raaent·) with AllCell At1lUltJ.c

S'A1at1ft9 1:0 1:I1e oonstnct.icm, ..ifttena=e, tlVl1:cbiftg 1IU'V1cu aDd

..-gement ot t:be syatea, and (H) other agreeaents n1at.lDg t:o

the operation and dnelapaent of the 5yat_ 1Zat .va _era

cU.claaed = Ameell Atlantic.

(9) J:lC bas DO bwliness other t:ban~ CNDU'ship

and operation of 'the Byau., anc1 has DO ••~trts· or 1.1U1111:1._

other tban ~oaa associated therewith.

(b) Amcell Atlantic an4 Mcell lIaratJy Z'aprellem and

warrant to S'hcmpson and ETC as fallon:

(i) Sach of ~ell Atlantic aDd AJlcaU 18 a

carporation duly azvanll:ed. validly existing and in 90ad~

Uftder 'the laws of ~ State of Rev Jersey, and bas t:ba aa:tparate

aU1:hority to enter into aN2 perfon its oblivat1oas UDder w.s,
ltlp-.nt.

(11) S'ba execution, delivery aDd per~""DOe of

t:h1s~ by each of Doell Atlutlc am AIIcall June .....

«IUly authoriaa4 ),y aU ..ecuaary cazporation act1oD. "S!Ws

Agre.-nt has been duly aecu1:e4 by each of A1Iaall AUaIlt1c aD4

beell and constitutes the legal, valid and ~iD41Dg cml1gaUcm af

each of bcell Atlantic and.beell, enforceable agaiDst: each of

1:IIe.a in accordance with its bras, except a. t:he entorceabl1it:y

hareof aay be affect;ed by lHr.nkru~cy, insolvuc:y,. zoaorganiaaUon,

10 . l



1rauduleDt t:ransfar, .-="&toriUII or .ia1lar.laws m' 4IqUitable

FiDc1pJ.es at'feot1ft; c:ndit:an rigbt8 gDenllY.

(.111)--- _..cution aDd delivery of tili. Agreaent

and t.be CCDSUIIIIation ot t:he 'tr....ctions contatplated~ do

not and vl11 not, vl1:11 or vitilout giving t:be Dotice, t;he bpse of

~1JDe, or both: (A) reault in 'the much of or conflict "i~ lIlIY

of the teras and provisions of tiw ~1ficat. of %DCOZ'POr~1:ion

or ~-1avs of .it:ber a.cell Atlantic or .Aacell: or (a) other~

.in connection with o1:Jt.&1Dinq the FCC apprcnral Z'efU'Z'ed 'to in

sw-eetion 5(a) below, ~1re~ couant of any 1:bird party

UDder, conflic* wi~ Dr r_ult in a much of or cons1:1tut:e •

default under .any applicable judpeat, dec:ree, order or avard of

any court, governaantal J:Iody or arbitrator, or any applicable

1av, rule or regulation biDding upon or affect1rlg e11:ber AaceU

Atlantic or beell.

(tv) Aacell Atlantic ackDovled9_ 1t us DOt
I

required S'hOllPSon~ ftC t:o iIak. atenai"e npreHDtaUou aDd

warranties herein relating ~ tiae bUsiness of tile 8ystea beca~

of .1ts raaUi~i~1:b-ravitbobta1Ded t:b.roUgh .eagiftcJ tile

davalor-ent and oparat1cm Qel'eof, lIBjaC1: 'to -4J'J:u"Ipecm'a aBd

B"l'C'. cont:rol, oversight.and reyiew.

". CcycnAD"·

(a) WithlD ~ifteen (15) waineas uya following ihe

date hereof, 'l'baIIpaon and ETC, on 'the on8 band, ·.nd bcell

Atlantic and beeJ.l., on ~e ot!lar hand, sball ~11• .aD .~UcaUcm

(the -App1icatian-) 1:0 abt:ain the ccmaent of~ FCC t:o ~e

11



U'anllfer of CIODtrol of t:be 8ystea vhlcb would be effected by t:he

Clae!Dg aDC1 each abaU 1188 hu/lta ))est efforts 1;0 Gause tILe 1'CC

F1Aal. order Data ~ oac:ur a. pruaptly a. possible.

(b) .As 800ft •• practi~le ~ollow1n; 'the data heJ:wof.

me sbal1, at J..t:a .ole expense. t:ake any aII4 &1.1 such act;1oDs as

...y J)e required 1:.0 ~1D 'the am c:emHnt with nsp.~ t:o: (1)

Uae .al. o~ CODtrol of Uae FCC license ~ar 'the 8y.~ ~ J)e

~fecte4 at t:be Cloa1Dg'; (ii) the cU8tru.aUcm of t:be appzopriate

~ge of 8baI:'es of ."..011 stock 1D J:1lC 'to all Jaoldars of

~lc1al.1JI~t:s1ft 'tbe 8yatea;. (iii) 1:ha .... of Ere, •

oorporat1oD vltil • a1atJle class ot undifferentiated equJ.1;y

utareau, .. ~. ~ of eDtl~ ~ CMl tile 8ysUm; and (LV) 1:ba

~or.s of t.be Artiel.. of XncorporatloD. as -...mded, by-lava, _

.-1'4-'., Imd cc.a= .-toc1t certlflaat:a of me 1:0 be iD e!f~

following' the Closing Dai;e. '.l'be !DiUal ..11inc; of vri1:t:en

_tar1a1. relating to t:be am Consent ~ all interest bold... in
•

tbe &y8tD &ball lie aa4e by ftC within forty-five (45) days

rol1ovinv 'the da~ lIBnof.

(c) ftClllP80ft Ud Allcell AtlaDtic vill each vote t.JIeir

raspeat:ift 1D~ ancSer tile am AgreeIIeft't and 1D Z'1'C -1'O1l- 'the

aattara -.t rarth ill 8UsaCtlon (b) Cove in CODneCt.1on vlth

~ t:b.e c:xs c:emaant. .

(4) Xf. Closing ocwra, ~scm aball zoas1vn as •

cI1rtaetor and officer af ETC effective .. of the c10se of "iDess

em t:b. Closing Date, and any and all coapenaation payable t:e

12



~son in oarmect.1an v1t.h his eervices in such capaciUu shall

~ceaae. ..

(e, ~ll Atlantic aM beel1 agree 'that t:bey aha11

:aont.1m1e j,ft erfeet ~. ~l %ftdan1ty Agreeaen~. I-cell aDd

.&acell Atlantic rurt:her agree that, if a Closing occurs, 1:hey

shall cauae ETC too contbaue 111 effect the ETC IndUl'lity~t

and 1:be provisions of Articles VII and VIII of ~e Artiel.. of

xncarporat10n of. ZTC (collectively, the -ETC J:ndanlq.

~.,. for tile beftetit of ~~SOJ1, provided t:bat:

DDwit.bat.anding ~e prov1sians of any aucb 1nst:l"maen1;a 1:0~

cantZ'ary: (i) tbe provisions 1:bereof &hall apply for 1:!ae bearit

of tI'baapaon only with t'espect. u any acts or eaia.lOD11 of

fttrmpson through t:be Clos1Dg Date; aDd (1i) tile praviaiDD8 of t:he

1ut ~ull paragraph of paragraph 1.of tbe ariqllla1. A:acall

%ndanit:y AIJr_ent (beCJinntDq on the bottoa af page .. 1:bereaf

aDd conCluding on til.~ of page 5 'thereof) shall apply, with

zoupect t:o 1:h. applleatJ.on ot all such ir&struaeDts ,rar t:ha.

benafi1; of ~c=p8on, provided til.t A1Ice1.1 Atlantic an4 AJIoel1

-zr- 1:bat in tile wet ~t ftoIIpson'. interest:s :ill • 1I&t:tez' aay

be 4itferent 1:han tilo.. of ~ll Atlantic Dr ~ce1l, ~O!IPSOft

I5ball _ entitled 1:0 ..parate COUDSel vitia respect~.

5. Conditions to Clpsinq. fte bras GIC! con41t1cm.c of

'this SectioD 5 are 1ft lieu of and agperse4e Paravrapb 6 of~

original AIleell AIJr..-nt in its entirety. L1a~ _low are tile

oaDdJ.t:ions precedent to 1:he obl19atian af AIlcall AtlaDt:1c azd

...acel1 'to .:f~act t:he transter af the Xrd:erest by ftawpaCDl aII4 ftC



t:o AlK:all ~tlantic (the -Closing-), of Vllicb only subsaet1Dns

(e), (4) and (~) _law ..y be vaived and tMy ..y ... va1W11d only

J:Iy~U Atlantic ud AJlcell. Closiftg shall t:aJta p1aae OD t:bat

·dat:e which 18 1:b. 'UDth (1ot!) 1IDs1fteu day (the -C1oa1ng Dat;e-J

~ol1W1ng 1:IIe ~irat date em Vblcb Ixrt:h of 'tile concU.tlcma

speciflecl in nbseet1cms (a) and (b) below have been ~ulfilled,

pnwide4 that on .ucb date all ct:ber co.nditJ.cms preoectent

conta1necS Iiar.in have then been fUlfilled or 110 vaived. ClD&!ftg

..11 taka place at 10:00 a.a. local t:.be GIl t:be Cloa1ft; Data at

the atfice of ~Dn's and ftC'. 00\ID881, stoll, st:ol1, a.ma ,
Lokt1ncJ, p.e., 20g s••• oak street, PortlaDd, Greven, aDd shall

_ de••" to be effective as of the close of b1s1beS& on 1:I1e

Closing Date. SUCb ccmditiona precedent to Closirav are:

(a) :be first: approval of ti1e Appliaat1cm by tiae ft:C

(or ib Bobil. services Div1&101\ or ee-aon CU'Z'iuo auz._U)

pursuant t:o which 1:be Closing aay 'occu.r UDdU' I'CC ru1_ tUd

ft9U,1ationa aball haft been noelft4 (which appzooval Deed IIt4 ..

by FiDal order).

(b)~. CIS eonsent vith.rupect t:o tile aatt:8ra aat

forth 1ft llUbseetlon 4(b) above sball Jaava lie_ Gbta1Dac1.

(e) ~. Jud;IIent shall 1101; haft been ~ecI on

appaal, 1ft Whole or in part.

(d) All aan&eIIU and appEDYala of t:be~~

pursuant to ~e Loan Agre_ent with respect to 'the ~t:icm

of t:ha uansactlons cont.-plated bereby aball bav. be8n ~iDe4.

14
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(e) ~e aball »e DO~ FCC or court &C't1cm

bl!D; prosecat:ed or 1:brutened by any t!Urd party seeking to

enjoin or otberw1se crballtlh98 c. 'traftAet:Lcms acmttaIpi.ated'

JaerBy lIb.iab .. DOt.~ 41spase4 of ~avan.bly to ftQllP8OD, BTc,

Meell Atlantic and bOell .by an order or ju4gaent (vbich Deed

not be • pinal order).

(f) "ftare mall be DO :lDiu=tlcm (preli-lMry OJ:

-peraanent) with zoaspect t:o t:ba t:ransat:tiOll8 COISbalplat:a4 Iaaraby.

(9) ~aap.Oft aM Jr1'C Call bave cfallftred ~ .bee11

.AUMt,10 • BUl of sal. and Aul9J1MDt~t" 1Jl 'the rom or

zmSblt 5(c~n attached bento ILDC1 _de a part Ilereof, ev1denc:Lnq

Ute transfer of 'the %Dtu'est.

(h) ~OIIPson lShall Ilave deU,ftred 'to AllCell Atlet1c
. .

his resignation .. zwqui.red by aubsection 4(d) aJxwe.

(1) 'DIQllPson oal1 bay. executed • vri~ OO"sant as

1:be Bole shareholder of ftC el.citing • person or peraollS I

duignate4 by beell Atlutic u t:be IIOle diractors of J:1'C

effective _ of Uua alose ~ lRIaiDe•• 011 tile ClOsing Date.

6. %b' Awe_II Icm;mpenti.

(a) fta ~11~ is bereby confined and -.all

ccmtlllU. in effect eel ~ c. t:aza aNI COIIdl't1oas of 't!ds

1d)reaent. %Il 'the event 1:bat. Closing MrauD4er does DOt. a:cur

tor aay reason, or t:.bat. 101lov1ftg C10lliftg • Divestiture Zvant

occurs, and' 1n eit:ber .uch case at auch tJae 't.bere 1. IlO 1egal

reason vtly tile beell A9r_nt aay DOt 'then continue in dfact,

15



."

ce.n t:he ~on OpUon 8b&U be rniftd Ud~ -.".11 Opt:.1cm

(a5 such 'tez1I 1s defiDed 1D tile beel1 Agreuent) &ball exmt1Due

in effect, provided t:bat in suc:tlc~ t:ba opUon Jao1der
\

Ua1l1:ben !aave a period of ap to one (1) year fraa t:ba data of

-.acb revival 'to 91ve IIOt:lce 'Of exercise of 1:be option.

(b) %n -addition 1:0, and n.bject: 1:0, "'the other 1:ems of

1:b1a ~.n~t:U~ ·..ufy U1a A1Ice11~, the bce l?

.avr_ent is aaended &. follows I

(1) paragrapb 4 Of 'the secoiI4 A:M:el1 ...Nlaent is

.-i'ded ~ provide in ita entirety as ~ol1avs: %n 'the evu~ cat
(A) If'bc.pson or ETC ael1s, uaDSfen or eemveya 1:he mltire 50.01'

1Bterast 1D the System t:o '1'DS, pursuant 'to t;.be '1'DS l>OC\DImlts,

'Wbetber by a sa18 of equity interests or ....ta, or (8) ftc:.psOIl

Or J:rC ..11s, 'tranafArS Or conveys a portiOll af 'thei~ 1ft

~. SyiRea ~o ms ~nt to 1:be 'l'DS DOCU1I8nts, vbather by a

.-al.e of equity lnt.eZ'ests or ..sets, and el'tber retai.n& the

naain1nq Portion of tbe uUrut 1n 1:be sysu. or -U.,
t:ruatera or conveys ~l or part of 'the rewelDing parUon of tile

tIltarast 1n tile Syau. 1:0 .beell Atlantic pars1WIt 1:0 't:he hcell

Agreeacnt., ~UI &ace11 &t1anUc sball11&Y t:o tJ'bmIpaon an .-oant

equal 1:0 Four Ill1.1ion Do11ara ($.,000,000), lDclu4ing i:be UIO\1Dt

paid ~ ~ampson under paragraph 3 of "the Second AJlc:ell AgJ:eDDt

and all principal &II01UIta paid to !'haapson under aUbaect.iona

2(a). (b). (e) and (4) -aboYa, and leas tile 1:ben rair warket -value

of ~ch portion reu1ned by tt'bcmpson, if .riy.

16
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· (il) Paragraph' of the Second Amcell Amend=ent

(which restates the option price under paragraph 4 of the

oriqinal .AJlcell Aqraaent) J.s furt:.har aaenc!ed ~o prevUe that, in

the events set forth ~.rein,ti1. opt1on price 1:0 .. pa.1d by

Amcell Atle.ntic U> ~omp50n shall be Six Killion One Dollars

($6,000,001), without reduction or offset provided 'that the

option price shall include the amount paid ~ 'l'bompson under

paragraph 3 af 'the Second AIlcell AmeDcment and &11 principal

aJIOunts paid to 'lbompson under subsactions .2(a) t (b), (e) and (4)

above.

i. . Ameel! Gu,ranty. .beell 9\larantees payaent and

parfaraanee at each and every oblivation of Acell Atantic

hereuncler &nci t followinq 1:he Closing Cate, of Mcell At.lantic~s

and ETC's respective indemnity obligations under the Aacell

:Lndemnlty Aqraement and the ETC Indemnity Agreements AS provided

hereunder.

8. Ggneral.

(a, %n 'the event of any inconsistency between tile

1:eru of 1:his Aqraeaent and ~e Allcell AqreBllent,. ~8 AgTa...ent

ahall control..

(b) Dis Agreement shall be binding upon anc! 1Iwre to

'the benefit of each party -hereto, and his/its successor.,

assigns, 'transferees, heirs, le9atees, distributee., ..states,

axecutora, administrators, personal representatives .nd other

leqal representatives. _either this Aqre«ment nor any or the

rights, interests or obligations hereunder shall be assigned by

17



any af t:he parties hereto without the prior written consent of

-.each af t:he ather part1es. __1ch amAnt aay be vl~l-Cl 111 tile

.sol. dfcazoet.ian of sacb party.

(e) ftia~ ..y be axaaute4 .uult:ane0u.8ly 111

counterparts, each of Vldcb aha11 ):)eo d_ed an original, _~ aU

of vbich together .ball COftRlbu ODe ADd t:he _e j,n.~•.
(d) ~is A;Naent shall _ 90vemed ~ Ule l.avs of

t:.ba stat. of OrelJon.

(e)A1.1 I'Otices and other coamuniaations required or

pu'1IJ.ttad uncler 1:his AgrHaellt sball be iD writing and .hall he
. \..'

deltldd to have been dUly 9ivan, _de and recalVad only when

_livered (pm"aonally, ~ courier .ervlce sUCh as Pederal

ZXpreas, or celecopiec1 with answerback ~ece1veel.aD4 • GOp)' of

.ueb 'telecopy _lled as incllcatad below, or by other~)

aqainst receipt or upon actual receipt Df reqlstara4 or certified

_iI, postage prepaid, return receipt requesU4,~ as aet

forth below:

(1) %f to t'boapacm or ETC:

c/o 211is !bGapson
3806 H.W. IICCanJl Iload
VaDCOUYer, 1fA ".685;

.U:h a copy i:o:

atoll, stoll, &em. , LaJtt1ftg, P.C.
20' S.W. Oak street
Portland, oregan 17204 .
Attention: David A. Lakting, ZSquire; and

(11) %f to beel1 Atlantic or -Aa:el1:

clo C01Icast Corporation
1234 Market Street
Philadelphia, PI. 1..9107

18



A~tion :-General counsel.

(f) S'his Agreaent CIOftst1tutea the ent1re~t of

'the partie. bareto vi~ respect 1:0 the -w,je= ..tter llano! mid

aay not be lIOdified,..-..ended or Urainated except 11)'. written

agreeact signed by all of the parties berato.

(CJ) %r any provision at this Aqreeaent or the

application t;bereof to any pu'son or circ:uastance shall be

1l'lva11d or unenforceable to any extent, the reaaiDdar of 1:hic

Agreeaent and the application of aueb prov~ian 1:0 other peraons

or circaastanees shall J\Qt. be affected 'thereby ana shall ))e

enforced to t.be qreatast extent perait1:ecl by law, provUec! 1:hat

cayauCh ...et:u1dnat.ion of invalidity or uneDforceC111ty aba1.1

l'1Ot have aatarially altered 'the econcmic benetits or burdens or

any party hereto.

:IX WIi'HESS WHEREOF, 'the parties have executed and delivered

this AQr...ent on 'the date first above written.

~.~..-
IS 'rHO SON

AXe

By :;.."~~....&.tf--4.~:.QL.i1,f4.1-
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"'lln 5 (g)

IU,L or IlL' lID HiltmODI!' aGRBDaT

For VOOd and valuable consideration, tbe receipt IIIId

sufficiency of Which are hereby .cJaioVledge4, JlLt,,%8 ~8QII U4

aLLIS DOD801l couaoIU'%W .(together, ·Seller·), hereby Mll,

convey, -assivn, transfer, .e~ over ancl deliver ~ ••CILL 01'

~C ctn, :nrc. (·"Purchaser·),·o4 its ln1CC'assara and assigns

forever, .11 of Se1.1er's ri9bt, ~itle and ~est, both leg.l

aDd equitable, in tH Xnterut (as such ten is defiDed in an

Zzereise Agreeaent dated Kay 20, 19'Z uong, inter.al.iA, Sellar

...aDd Buyer (the 'Agreeaent'», and Purchaser hereby purcbases,

accepts and assuaes froll Seller the Interest, effective .. ()f t:he

close of business on 'the date .hereof.

Seller hereby coverumt:s 'that, rroJD ti_ to 'tiJle .f~er t:he

date hereof, at Purchaser's request and without: further
I

consideration D1:her tuft Ce reillburs...nt of its J:easoubla

costs, seller vill -xacui:e and deliver ~o Purcballer ncb otber

iutrmaents of conveyance and transfer and 'take ._eb ot:bar ·action

•• Purchaser reasonably ..y request to convey 1aOre ~fect:iYely or

transrer to, aDd vast ill, Purchaser, or put Purchaser in

possession of, any and all of·the Intere~t.

1'be execution and del.ivery of ~is Bill of Bale and

Assignment ~eeaent by Beller shall nat be (or 4eeaed =be) an

expansion or· any representation, warranty, covenant or avre-ent

of Seller in Dr UDder the AlJret!Jlent, which representaUGIUI,



· )

-warranties, covenants and agreeaents are 1=orporated bere1n by

refereDCe, nor abal1 SUCh execution and delivery enlarge or

-expand upon or increase in any way 'the cb1.1vatlons of "ller

sm4er 'theA~t Dr be deaed & aodification of t:he Agreeaent

in any respect.

fte r1qhts and remedies of PurcAaser hereunder shall be

-=ject 1:0 t:be 'teras fUId previa1=- of 1:be Agreaent.

Dis BUl of sale and "81paent AlJreuent shall - fJOVU"Il84

by t:be .laws of 1:he BUte of Oregon.

%If WITNESS WHEREOF, tiw UDdei-sivnad has caused t:his. Bill of

sale aM Asslqnaant Agreeaent to be executed and delivered on

tiUs _ day of • ~g_.

ELLIS fiOKPSOH

ELLIS 'l'HOHPSOH CORPORA!'ION
8y: _

AMCELL OF ATLMTIC crrr. DC.
8y: _
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..

OA':'!:

BY:

:N fAVOR OF:

.. ".....""'- .

OE:L~!t~, 1967

AMtR!CAN Ct~~C:AR Nt~ORX CORPORATION

( "AMCE:"~" )

EL:.IS ""HOMPSON

("THOHPSOS" )

"Sys-:e::"'. ':'~e::;:se~ has r.:a~e ap,l.i:a':io:"l (the ~ApFliea.':i;~"; •.

Sys-:e=:.

Ca.-:a. Sys-:.e:.s, :n:. ("::5") ~a.t..C: J'.:~. 12, 1986 (the "105

Aqree=.ent"), whie~ was amen~.= :y :etter .qr.emen~s dated

Ceee=.=er S, 1986 (the "Firs-: A:e~~::ent") and June 14, 1987, (':::~

"Second Amen=en~"). The 10S Aq~ee::ent requirec1 Thompson to

trans:er all of his inte~.st in t~e Application to the


